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RECENT CASE NOTES 415 

sale so as to satisfy the statute of frauds. Love v. Harris (1911) 156 N. C. 88, 
72 S. E. 150, Ann. Cas. 1912 D, 1065, note; Sims v. Landray [1894] 2 Ch. 318. 
The vendor, through the auctioneer, may impose such conditions as he sees fit 
on the bidding, and control the sale in other ways. Farr v. John (1867) 23 la. 
286. When the terms of the sale as announced by the auctioneer vary from the 
terms as advertised in written or printed form, the courts are in conflict as to 
whether parol evidence of the auctioneer's statements is admissible. Notes 
(1915) IS Col. L. Rev. 69s, 696; Ann. Cas. 1912 A, 1128, note. This is closely 
related to the question as to whether or not the purchaser is bound by the 
conditions as announced at the commencement of the sale, when he did not know 
of them. It has been held that a party may not be bound by conditions in a 
contract on the ground that the mode of calling his attention to such conditions 
did not amount to reasonable notice. Parker v. Ry. (1877, C. A.) 2 C. P. 416. 
But in auction cases the better view binds the purchaser regardless of his knowl- 
edge of the conditions announced. Clarke v. Maisch (1920, Wis.) 177 N. W. 11 ; 
Kennell v. Boyer (1909) 144 la. 303, 122 N. W. 941 ; Vanleer v. Fain (1845, Tenn.) 
6 Humph. 104, 107; 2 R. C. L. 1123. Where, however, the purchaser has been 
misled by the wrongful statements or misrepresentations of the auctioneer, and 
has acted in reliance upon such misrepresentations, he may avoid the sale. 
Roberts v. French (1891) 153 Mass. 60, 26 N. E 416; see Anson, Contract 
(Corbin's ed. 1919) 241. There are some cases also where the sale may be avoided 
on the ground of mistake. But all such cases, where there is evidence of 
misrepresentation or of mistake, are decided on their particular facts, according 
to general principles governing contract relations. 34. L. R. A. (n. s.) 927, note. 
In the principal case, unless the misrepresentation alleged was proven, it would 
seem more in accord with the weight of authority to hold the purchaser to his 
contract, even though it has to do with sale of land. 

Corporations— Liability for Crime.— The defendant corporation was indicted 
for manslaughter. The appellate court affirmed the decision sustaining the 
indictment. Held, that the corporation could be indicted. State v. Lehigh 
Valley Ry. (1920, N. J.) in Atl. 257, affirming (1017, Sup. Ct.) 90 N. J. L. 372, 
103 Atl. 685. 

The doctrine of the criminal liability of a corporation is one of comparatively 
recent development. Commonwealth v. Turnpike Co. (1823) 2 Va. Cas. 362 
(indictment dismissed) ; State v. Great Works Co. (1841) 20 Me. 41 (liable for 
criminal acts of nonfeasance, but not for those of misfeasance) ; Common-wealth 
v. Proprietors of New Bedford (1854, Mass.) 2 Gray, 339 (liable for acts of 
nonfeasance and misfeasance) ; State v. Morris & Essex Ry. (1852) 23 N. J. L. 
360. Recently indictments for manslaughter were quashed solely for lack of 
precedent. Commonwealth v. Punxsatawney Ry. (1899) 24 Pa. Co. Ct. 25; Reg. 
v. Great West Laundry Co. (1900, Manitoba Q. B.) 3 Can. Cr. Cas. 514. The 
difficulty of the courts is in finding a state of mind for a corporate entity, 
particularly when a statute requires a specific intent. Even this latter obstacle 
has been overcome in recent years. United State v. Mac Andrews Co. (1906, C. 
C. S. D. N. Y.) 149 Fed. 823 (conspiracy) ; Grant Bros. Construction Co. v. 
United States (1911) 13 Ariz. 388, 114 Pac. 955 (consciously encouraging alien 
contract labor) ; but see Androscoggin Water Power Co. v. Bethel Co. (1874) 
64 Me. 441 ; see Canfield, Corporate Responsibility for Crime (1914) 14 Col. 
L. Rev. 469. The liability for crime may be enforced on either of two theories. 
(1) The doctrine of respondeat superior, it is true, is not applied where the 
principal is an individual. 1 Clark & Skyles, Agency (1905) sec. 520. But it 
is submitted that the reason is to be found in the disinclination of the law to 
impose the odium of a crime upon an innocent person, and that the same policy is 
less applicable to a corporation, which can only act through agents and which 
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is directly represented by certain of its principal executive officers. (2) Its 
liability for punitive damages for the torts of such officers might well be extended 
to hold it criminally liable for the offenses committed by them in its behalf. 
See Memphis Telephone Co. v. Cumberland Co. (1916, C. C. A. 6th) 231 Fed. 835 
(punitive damages for officers' torts). If, however, a crime is by statute punish- 
able only by imprisonment, it is strong evidence that the legislature did not 
intend to include corporations within the scope of the statute. Cf. Attorney 
General v. Hamilton St. Ry. (1897) 24 Ont App. 170. But it is not by any means 
conclusive. United States v. Young & H. Co. (1909, C. C. D. R. I.) 170 Fed. no; 
United States v. Van Schaick (1904, C. C. S. D. N. Y.) 134 Fed. 592. It is 
suggested that the obloquy of a conviction, although no punishment can be 
administered, is yet of some force as a deterrent. It is interesting to note that 
no modern cases have been found where a defendant was freed solely on the 
ground that the crime was completely without the scope of the corporate powers. 
It would seem that the doctrine of the principal case should be supported. 

Corporations — Subscriptions for Stock — Failure of Corporation to Observe 
Statutory Requirements. — The plaintiff, as trustee in bankruptcy, brought an 
action against the defendant to recover the balance claimed to be due on a sub- 
scription for stock in the bankrupt corporation. The defendant demurred on the 
ground that there was no allegation that the statute requiring the payment of 
ten per cent cash at the time of the subscription to the stock had been fulfilled. 
Held, (two judges dissenting) that the demurrer should be sustained. Mills v. 
McNamee (1920, App. Div.) 184 N. Y. Supp. 613, affirming (1920, Sup. Ct.) 
in Misc. 253, 181 N. Y. Supp. 285. 

According to the later decisions, section 53 of the New York Stock Consolida- 
tion Act applies only to subscriptions made after organization. Rogers v. 
Baird, (1917) 181 App. Div. 927, 167 N. Y. Supp. 35. The object of the statute 
is said to be to enable the corporation to obtain sufficient working funds, and 
hence a check or note will not validate the subscription. Van Schaick v. Mackin 
(1908) 129 App. Div. 335, 113 N. Y. Supp. 408; Hapgoods v. Lusch (1907) 123 
App. Div. 27, 107 N. Y. Supp. 331. The statute is mandatory and cannot be 
evaded by estoppel, waiver, or acquiescence. New York and Oswego Midland 
Ry. v. Van Horn (1874) 57 N. Y. 473. Although the subscription is not accom- 
panied by the required cash, a later payment has been held sufficient. Black 
River & Utica Ry. v. Clarke (1862) 25 N. Y. 208. This seems to conflict with 
the object avowed for the statute in some of the cases. Though the courts 
may say the subscription is void without the payment of the required cash, and 
despite the strong language of the statute ("No subscription shall be taken, 
unless. . ."), where a stockholder has taken full benefits under the contract and 
injustice would result if he were permitted to avail himself of the defense estab- 
lished by the statute, he has been held bound, without having made the required 
payment. Jeffrey v. Selwyn (1917) 220 N. Y. 77, 115 N. E. 275, (defendant, 
a director, accepted dividends and sold his stock) ; see 6 A. L. R. mi, note; 
see 1 Machen, Modern Law of Corporations (1908) sec. 200. Such a rule is 
analogous to the doctrine, prevailing in many of our state courts, which prevents 
a party having enjoyed the full benefits of an ultra vires contract from repudiating 
its burdens. Carson City Sav. Bank v. Carson City Elevator Co. (1892) 90 Mich. 
550, 51 N. W. 641 ; see 2 Machen, op. cit, sec. 1055 ff. It should be noted, 
however, that the defense relied on in the instant case is not that the contract 
in ultra vires, but a stronger ground — that the subscription claimed is opposed 
to a specific statutory expression of public policy. A commissioner appointed 
to take subscriptions cannot invalidate his own subscription on the ground that 
the required amount has not been paid on it. Highland Turnpike v. McKean 
(1814, N. Y. Sup. Ct) 11 Johns. 98; Ryder v. Alton & Sangamon Ry. (1851) 



